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2006 年 8 月 27 日通过的新合伙企业法的看点之一就是规定了特殊的普通合














































One of the aspects of the new Partnership Law enacted on August 27th 2006 is 
providing the special general partnership, which is Limited Liability Partnership. 
Limited Liability Partnership is originated in the United States in 90s of the 20th 
century and applied mainly to professional organizations. It’s the inevitable 
requirement for growth of the professional organizations that providing this system in 
our new Partnership Law. Its special feature is partners’ liabilities which have limited 
liability and unlimited liability. This article introduces and analyzes partners’ liability 
in Limited Liability Partnership in the USA and UK, hoping that it can do help 
resolving problems which will may emerge in the practice in China. 
Except the preface and conclusions, this dissertation is divided into 4 chapters as 
fellows: 
Chapter1introduces the emergence and evolvement of limited liability 
partnership. After introducing the underground of it emerging in America, the 
underground and legislation of limited liability partnership in the UK. And then 
comparing it with general partnership、limited partnership、traditional corporations 
and limited liability company and limited liability limited partnership in America. 
Chapter 2 deals with the limitations of limited liability and unlimited liability. 
Firstly analyzing the scope of limited liability and then unlimited liability. Mainly 
focuses on the liability under partner’s direct supervision and control. 
Chapter 3 focuses on how to protect creditors’ interests, after giving analysis on 
founding liability insurance or segregated account、distributions limitations in 
America and then systems of guarantee of members、and adjustment of withdrawals 
and disqualification of partners in the UK. Subchapter 3 analyzes the systems of 
piercing the partnership veil both in the US and UK. 
Chapter 4 referring to the systems of the US and UK, makes some 
considerations on our legislation. On the problems that the scope of limited liability is 
too narrow and there are a few legislations on how to protect creditors, the author 
provides some advice. 
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世纪 60 年代到 70 年代之间，出于减轻责任的目的，这些理由被搁置一边，人们
又开始探索专业服务组织利用公司形式的问题。 
除了享有有限责任保护以外，采用公司形式的 大优点就是有宽松的税收待
遇。于是有些州开始立法允许专业服务组织采用公司形式。但到了 20 世纪 80
年代，议会为响应里根总统要求大范围进行税收改革的号召，通过了《1981 年
经济复苏税法》（the Economic Recovery Tax Act of 1981）和《1982 年产权和财





























到 1995 年下半年，有 47 个州以及哥伦比亚特区也对有限责任公司进行了立
法。但除了专业服务组织试图通过这种组织形式来减轻责任外，一般商业企业对
之并没有多大兴趣。事实上，有限责任公司在适用到专业服务组织时遭到了与将






















                                                        
① See MURPHY, N. SCOTT. It's Nothing Personal: The Public Costs of Limited Liability Law Partnerships [J]. 


















2001 年，美国所有的州都已通过了立法。到 1996 年底有 3142 家律师事务所已
注册成为有限责任合伙，除律师事务所以外，许多会计师事务所也注册成为有限



















绝修改合同法和侵权责任法上有关连带责任的法律规定（the law on joint and 
                                                        
① See HAMILTON, ROBERT.W. Registered Limited Liability Partnerships: Present at the Birth (Nearly)[J]. 
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several liability），引进有限责任合伙因此受挫。但位于英吉利海峡的泽西岛较为
宽松的法律和金融环境成为引进有限责任合伙的实验基地。1996 年 9 月，两大




















责任合伙规则》，其中对有限责任合伙适用 1985 年和 1989 年《公司法》的监管
规则、1986 年《破产清算法》以及 1986 年《公司董事资格取消法》等法律所产
生的相关问题作了说明。③这一汇编虽然显得有些冗长，但至此，英国有限责任
                                                        
① See FREEDMAN, JUDITH.UNINCORPORATED BUSINESS ENTITIES: Limited Liability Partnerships 
in The United Kingdom - Do They Have a Role For Small Firms? [J]. University of Iowa :The Journal of 
Corporation Law, 2001,26:905. 
② Limited Liability Partnership Act 2000 [EB/OL].  
http://www.opsi.gov.uk/ACTS/acts2000/00012--a. htm #18, 2006-01-03. 














Degree papers are in the “Xiamen University Electronic Theses and Dissertations Database”. Full
texts are available in the following ways: 
1. If your library is a CALIS member libraries, please log on http://etd.calis.edu.cn/ and submit
requests online, or consult the interlibrary loan department in your library. 
2. For users of non-CALIS member libraries, please mail to etd@xmu.edu.cn for delivery details.
厦
门
大
学
博
硕
士
论
文
摘
要
库
